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OIL,  GAS  AND  MINERAL  LEASE 

Gas,  Inc.  whose  address  ,s  1000  Louisiana,  Suite  .500,  Houston,  TX  77002,  called  Lessee,  does  witness  .hat: 

ronowing  deLL^Sater  XS"pSf      *"  *  l~  »««*  «•*•         -  '«*  «■»*-»  to  u—  «. 

commercial  gases,  as  well  as  hydrocarbon  gases.  In  awSoV^^totS^^  S   8  T"  ^  if>ClUdeS  helium' cart50n  dioxide  and  other 

land  nowc.hereafterc^by^essorwbich  are  con^c^ 

hvdr^rtJ*  J0"3'!!!  n  °"'      ^       ^  PWlUCed  ^  T d  hWwn*r  Sha"  te  P8id  *  Lessee  10  Lessor  as  W      oil  and  other  liquid 

teased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  orated  the  im!amS!Z 

St^xSpSK 

oralldenth/or™^^^ 

Z  S!S?h  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production  whenever  Lessee  deems  it  neceS 

The  UK  tamed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80acres  plus  a  maximum  aa^S!nS»tiiiSSr!Z 
weH  or  a  horizontal completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provi  J L  aiarg^^^ 

™  J-f  P^nwae  of  the  foregoing  the  terms  oil  well"  and  "gas  well*  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  oovemmental  authors  or* 

9^mS  and'he  terrn  "fnzontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  intewal  in  faciSSor 
u,Pm^and'h°te™  "^"^'^Pletion- means  an  oil  v^l  in  which  the  horizontals 

£S£  &S32Tf^^  EES?  itS  ^ rl9htS  T""**'  L6SSee  Sha"  fle  0f         8  "ritten  ^.ionSSbing  he  S  anSltaTgT 

•~™  ****  P00""8-  <J"'"i9  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as Mf  it  warn 

production  is  sold  by  Lessee  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  iJ^SSS 
SSSSSriST  aZ  Untl  tom?lhereunder  * <ttpan8i0n  or  contractiorl  *  both,  either  before  or  after  commencement  ^SoS^t!SS^S&  to  tn?wS 

^eertent  any  portion  of  the  leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  6roductlor7o7Sh  rSS  are 
payable  hereunder  shair thereafter  be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit  or  upon  peSScesition  Se^  Lels^ 

SH^Si  Intel  *     9  3  Written  d*Clara,i0n  deSCri6in9      Unit  and  the "  **  0f  termination'  ^oo^^^^^S^ 

9n„  „rt  „.  L'i'J;^0"",8  ,eSS  ,lanjhefu"  minefal         in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  anvweli  on 

mlneKt^ 

and  th.  riahK  ^JSSSit^  L*2f0r  2T  LeSSf*  h®re"nder  mav  fc*  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone 
and  the  rights  and  obUgations  of  the  partes  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executora,  administrators  successors  anSSSan  iEhSiS ?n 

until  60  days  after  Lessee  has  been  furnished  the  onginal  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  SSp  toS 


satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person 
entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If 
at  any  time  two  or  more  persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the 
depository,  either  jointly  or  separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  reSeved  of 
all  obligations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall 
not  affect  the  rights  of  Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
lease,  the  obligation  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease 
then  held  by  each. 

9.  Lessee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any 
portion  of  the  area  covered  by  this  lease  orany  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest 
so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be 
proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  Lessor  hereby  agrees  that,  in  the  event  Lessee  deems  it  necessary  to  seek  a  variance,  waiver  or  other  relief  from  any  laws,  rules,  regulations,  or 
orders  (which  for  purposes  of  this  paragraph  shall  include  any  ordinance)  or  other  such  authority  exercised  by  (i.)  the  City  of  Arlington,  including  but  not  limited  to  the 
well  setback  distance  for  gas  drilling  and  production,  or  (ii.)  by  any  other  governmental  entity  or  authority  having  jurisdiction,  then  Lessor  shall  engage  in  reasonable 
acts  and  execute  and  deliver  such  Instruments  and  documents  Lessee  deems  necessary  or  convenient  in  seeking  such  relief,  in  the  event  Lessee  is  required  by 
such  authority  to  acquire  Lessor's  consent  as  a  prerequisite  to  obtain  such  variance,  waiver  or  other  relief,  Lessor  grants  to  Lessee  and  agrees  that  Lessee's 
leasehold  estate  acquired  hereunder  includes  the  right  to  utilize  this  lease  as  Lessor's  consent  and  ratification  of  any  subsequent  variance,  waiver  or  other  relief 
Lessee  seeks,  without  the  necessity  of  Lessee  obtaining  any  additional  or  subsequent  consent/s  from  Lessor.  Lessor  furthermore  agrees  not  to  execute  documents 
or  instruments  or  engage  in  acts  that  would  diminish  or  adversely  affect  the  relief  Lessee  is  seeking. 

11.  Lessee'soWigaticflsunderthislease,  whether  express  orimp^ 

authority  having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil.  gas.  and  other  substances  covered  hereby.  When  drilling, 
reworking,  production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment, 
services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor 
disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall 
be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so 
prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to 
purchase  from  Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease 
becoming  effective  upon  expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of 
the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and 
preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in 
the  offer. 

1 3.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given 
Lessee  written  notice  fully  describing  the  breach  or  default,  and  then  only  rf  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is 
litigated  and  there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is 
given  a  reasonable  time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  Lessee  shall  not  conduct  any  surface  operations  upon  any  part  of  the  surface  of  the  lease  premises.  Lessee  shall  however  have  a  sub-surface  easement 
to  horizontally  drill  under  the  surface  of  the  lease  premises,  Notwithstanding  anything  contained  herein  to  the  contrary,  Lessee  shall  have  the  right  to  conduct  seismic 
operations,  but  only  by  virtue  of  the  vibrosels-method.  Lessee  shall  employ  such  measures  as  will  reduce  the  impact  upon,  improvements,  vegetation  and  game  habitat  on 
the  lease  premises.  Lessee  shall  pay  for  all  damages  related  to  seismic  operations.  Other  than  seismic  operations,  by  execution  of  this  Lease,  Lessee  does  not  otherwise 
obtain  the  right  to  conduct  exploration,  excavation  or  drilling  operations  from  or  upon  the  surface  of  any  portion  of  the  lease  premises. 

1 5.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any 
taxes,  mortgages  or  liens  existing,  levied  or  assessed  on  or  against  die  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the 
party  to  whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-n  royalties  otherwise  payable  to  Lessor  hereunder.  In 
the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without 
interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  This  Lease  may  be  executed  in  any  number  of  counterparts,  no  one  of  which  needs  to  be  executed  by  all  Parties,  or  this  Lease  may  be  ratified  by  separate 
written  instrument  specifically  referring  hereto,  and  it  shall  be  binding  upon  all  Parties  who  executed  a  counterpart  or  ratification  instrument  with  the  same  force  and  effect, 
with  each  separate  counterpart  or  ratification  Instrument  deemed  to  be  one  and  same  original  Lease. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the 
signatory's  heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


IN  WITNESS  WHEREOF  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR:  Hollis  W.  Gordon.  JR. 


(Individually  and  in  all  Capacities  for  the  above  d/scribed  I 

Title:  j^hhoC 


LESSOR:  Karen  D.  Gordon 

(Individually  fyi  in  all  Capacities  for  the  above  described  Land) 
Title:    L?  Of  


STATE  OF  TEXAS 


COUNTY  OF  l^^.^ 

Before  me,  the  undersigned  authority,  on  this  day  personally  appeared  f"}oliS  (D  *  <sK)/t4tyi  jlk\  nown  to  me  to  be  the  person  whose  name 
is  subscribed  to  the  forgoing  instrument,  and  acknowledged  to  me  that  he/she  executed  the  same  for  the  purpose  and  consideration  therein  expressed  and  in  the 
capacity  therein  stated. 

Given  under  my  hand  and  seal  of  office  this  I  I    day  of    Arftf  |  .  200&, 


My  commission  expires: 


CAMERON  CURTIS  K1RKPATR1CK  II       NoSry  Public,  Swftf  Teas' 

Notary's  printed  lame 


STATE  OF  TEXAS 

COUNTY  OF  )(iJ-r(S^A  

Before  me,  the  undersigned  authority,  on  this  day  personally  appeared  

subscribed  to  the  forgoing  instrument,  and  acknowledged  to  me  that  he/she  execute 
capacity  therein  stated, 


0"   ^fl/j/sflaiowntometo  be  the 
ett  the  same  and  for  the  purpose  and  consideration  therei 


person  whose  name  is 
therein  expressed  and  in  the 


Given  under  my  hand  and  seal  of  office 


this  Jl_  day  of  (\Pcl[, 


200 


My  commission  expires: 


S Public,  State  of  Texas 
Notary's  printed  name 


